country in which the foreign carrier is authorized to operate. Label your response: "Answer to Question 12."

13. Provide in Attachment ! a narrative of the means by which the proposed assignment or transfer of contro} will take place. In circumstances
of a substantial assignment or transfer of control pursuant to Section 63.24(e), where the assignor seeks authority to assign only a portion of its
U.S. international assets and/or eustomer base, please specify whether the assignor requests authority to continue to operate under any or ail of
its international Section 214 File Nos. after consummation; and, if so, please specify in Attachment 1 each File No. it seeks to retain in its own
name. Label your response "Answer to Question 13."

Note: The assignor may retain any or all of its international Section 214 File Nos. In that case, the assignor will continue to hold the
international section 214 authorizations that it specifies in response to this question. The ITC-ASG File No. that the Commission assigns to this
application will, when granted, constitute Commission authorization of the proposed assignment of assets and /or customers from the assignor

to the assignee. Unless Commission grant of the assignment application specifies otherwise, the assignee may provide the same serviees on the
same routes as permitted under the assignor's Section 214 authorization(s), and the assignee may provide sueh serviee to any customers it may
obtain in the ordinary eourse of business. ]

If this filing is not a notifieation of a pro forma assignment or pro forma transfer of eontrol, please respond to Questions 14-20 below. (See
Section 63.24(d}.) Otherwise, you may proeeed to Question 21 below.

— —

14. Cheek "Yes" below if the assignee is a foreign carcier or if, upon eonsummation of the proposed assignment or
transfer of eontrol, the Section 214 holder would be affiliated with a foreign carrier. (See Seetion 63.18 ()) The © ves @ No
terms "foreign earrier” and "affiliated” are defined in Seetion 63.09 (d) & (e) of the rules respeetively.

1f you answered "Yes" to this question, please speeify in Attachment 1 each foreign eountry in which the assignee
is a foreign carrier or in which the Section 214 holder, upon consummation, would be affiliated with a foreign
earrier. Label your response, "Answer to Question 14."

15. If this applieation is granted and the proposed assignment or transfer is eonsummated, would the Section 214
holder be authorized to provide service to any destination eountry for whieh any of the following statements is O Yes ® No
true?

(1) The Seetion 214 holder is a foreign carrier in that country; or

(2) The Section 214 holder controls a foreign carrier in that country; or

(3} Any entity that owns mare than 25 percent of the Section 214 holder, or that controls the Section 214 holder,
eontrols a foreign carrier in that country.

(4) Two or more foreign carriers (or parties that control foreign carriers) own, in the aggregate, more than 25
percent of the Section 214 holder and are parties to, or the beneficiaries of. a contractual relation (e.g., a joint
venture or market alliance) affecting the provision or marketing of international basic teleeommunications services
in the United States.

If you answered "Yes" to this question, please specify in Attachment 1 each foreign carrier and country for which
any of the above statements would be true. Label your response, "Answer to Question 15."

16. If you answered "Yes" to question 14, do you request classification of the Section 214 holder as a "non-
dominant” carrier, upon consummation of the proposed transaction, between the United States and any or alf C ves ® o
countries listed in response to Question 147 See Section 63.10 of the rules.

If you answered “Yes" to this question, you must provide information in Attachment i to demonstrate that the
Section 214 holder would qualify for non-dominant classification under Section 63.10 of the rules on each U.S.-
destination country route where it would be a foreign carrier, or would be affiliated with a foreign carrier and for

which you request non-deminant elassification. Label your response, "Answer to Question 16."

17. If you answered "Yes" to question 14 and you have not provided information in response to Question 16 to demonstrate that the Section 214
holder would qualify for non-dominant classification under Section 63.10 of the rules on each U.S.-destination route where it would be a
foreign carrier, or be affiliated with a foreign carrier, cheek "Yes" below to certify that the assignee/transferee agrees to comply with the
dominant earrier safeguards in Section 63.10 (e) & (e} of the rules in the provision of international service between the United States and any
foreign country(ies) for which you have not provided the required information.

O Yes. [ eertify that | agree 1o comply with the dominant carrier safeguards in Section 63.10 (e) & {¢) of the rules in my provision of
international service between the United States and the following foreign country(ies):

® No, Does not apply.

18. [f you answered "Yes" to question 15, and if you have not provided information in response to question 16 to demonstrate that the Seetion
214 holder would gualify for non-dominant classification under Section 63.10 of the rules in its provision of service to each of the countries
identified in response to question 135, the Section 214 holder may not be eligible to provide international telecommunications service between
the U.S. and eaeh such country following consummation of the assignment or transfer. In order to determine whether the public interest would
be served by authorizing service on these U.S.-destination country routes, the assignee/transferee must provide information, in Attachment 1, to
satisfy one of the showings specified in Section 63.18(k) of the rules. Label your response, "Answer to Question 18."

19. If the assignee, or the Section 214 holder that is the subject of this transfer of control application, is a provider of Commercial Mobile
Radiv Services, you need not answer this quesiion,
If any of the Section 214 authorization(s) that would be assigned or transferred, authorize the Section 214 helder to resell the international




switched services of an unaffiliated U.S. carrier for the purposc of providing international telecommunications services to a country listed in
response to question 14, and unless you have provided information in response to question 16 to demonstrate that the Section 214 holder would
qualify for non-dominant classification under Section 63.1{(a){3) of the rulcs for each country, check "Yes" below to certify that the
assignee/transfcree will file the quarterly traffic reports required by Section 43.61{c) of the rules; and/or state in Attachment 1 that the foreign
carricr(s) for which the applicant has not made a showing under Section 63.10(c)(3) do(es) not collect settlement payments from U.S.
international carriers. {Scc Section 63.18(1).}

o Yes, [ certify that [ agrce to comply with the quarterly traffic reporting requiremcents sct forth in section 43.61{ ¢ ) of the rules. |

20. If the applicant desires streamlined processing pursuant to Scetion 63.12 of the rules, provide in Attachment 1 a statement of how the
application qualifies for streamlined processing. (See Section 63.18(p).) Note that, if the application is being filed in connection with a sale of
assets or reorganization of a carrier or its parcnt pursuant to the U.S. bankruptcy laws, the application may not be eligible for streamlined
processing until final bankruptey court approval of the proposed sale or reorganization.

Applicant certifies that its responses to questions 21 through 25 are true:

21. The assigncc/transferee certifics that it has not agreed to accept special concessions directly or indirectly from
a foreign carrier with respect to any U.S. intcrnational routc where the foreign carrier possesses sufficient market
power on the foreign end of the roule to affect competition adversely in the U.S. market and will not enter into any
such agreements in the future.

® Yes &) No

22. By signing this application, the undcrsigned certify either (1) that the authorization(s) wili not be assigned or

that control of the authorization(s) will not be transferrcd until the consent of the Federal Communications

Commission has been given, or (2) that prior Commission conscnt is not required because the transaction is ® o)
subject to the notification procedurcs for pro forma transactions under Section 63.24 of the rules. The Yes ™~ No
assignee/transferce also acknowledges that the Commission must be notified by letter within 30 days of a

consummation or of a decision not to consummate. (Sec Scction 63.24(e)(4).)

23. If this filing is a notification of a pro forma assignment or transfer of control, the undersigned certify that the o Yes @ No
assignment or transfer of control was pro forma and that, together with all previous pro forma transactions, docs

not result in a change in the actual controlling party. ® Not a Pro Forma

24, The undersigncd certify that all statements madc in this application and in the exhibits, attachments, or
documents incorporated by reference are material, arc part of this application, and are true, completc, correct,and @ yes O No
made in good faith.

25. The assignee/transferee certifies that neither it nor any other party to the application is subjcct to a denial of
Federal benefits pursuant to Section 5301 of the Anti-Drug Abuse Act of 1988, 21 U.S.C. i;' 862, because of a
conviction for possession or distribution of a controlled substance, Sec Section 1.2002(b) of the rulcs, 47 CFR i; %2
1.2002(b), for the definition of "party to the application” as used in this certification.

® Yes o No

CERTIFICATION
26. Printed Name of Assignor / Transferor 29. Printed Name of Assignce / Transferee
Verizon California Inc. New Communications of the Southwest Inc.
27. Title (Office Held by Person Signing) 30. Title (Office Held by Person Signing)
Senior VP and Deputy General Counsel, VERIZON VP, Government and Regulatory Affairs, Frontier
28. Signature (Entcr the name of the person who will sign the paper B1. Signature (Enter the name of the person who will sign the paper
version of this form for retention in their files) version of this form for retention in their files)
Michael E. Glover Kenneth F. Mason
WILLFUL FALSE STATEMENTS MADE ON THIS FORM ARE PUNISHABLE BY FINE AND/ OR JIMPRISONMENT
(U.S. Code, Title 18, Section 1001), AND/OR REVOCATION OF ANY STATION AUTHORIZATION
(U.S. Code, Title 47, Section 312(a)(1)), AND/OR FORFEITURE (U.S. Code, Title 47, Section 503),

FCC NOTICE REQUIRED BY THE PAPERWORK REDUCTION ACT

The public reporting for this collection of information is estimated to average 8 hours per response, including the time for
reviewing instructions, searching existing data sources, gathering and maintaining the required data, and completing and
reviewing the collection of information. If you have any comments on this burden estimate, or how we can improve the
collection and reduce the burden it causes you, please write to the Federal Communications Commission, AMD-PERM,
Paperwork Reduction Project (3060-0686), Washington, DC 20554. We will also accept your comments regarding the
Paperwork Reduction Act aspects of this collection via the Internet if you send them to PRA@fcc.gov. PLEASE DO
NOT SEND COMPLETED FORMS TO THIS ADDRESS.




Remember - You are not required to respond to a collection of information sponsored by the Federal government, and the

government may not conduct or sponsor this collection, unless it displays a currently valid OMB control number or if we
fail to provide you with this notice. This collection has been assigned an OMB control number of 3060-0686.

THE FOREGOING NOTICE (S REQUIRED BY THE PAPERWORK REDUCTION ACT OF 1995, PUBLIC LAW
104-13, OCTOBER I, 1995, 44 U.S.C. SECTION 3507.




Before the
FEDERAL COMMUNICATIONS COMMISSION
Washington, D.C. 20554

In the Matter of

VERIZON COMMUMICATIONS INC. and
FRONTIER COMMUNICATIONS CORPORATION

Application for Consent to Assign and Transfer
Control of Authority to Provide Global
Facilities-Based and Global Resale
International Telecommunications Services and
to Assign and Transfer Control of Domestic
Common Carrier Transmission Lines, Pursuant
to Section 214 of the Communications Act of
1934 as Amended

e S S g g N N S S N i e N

CONSOLIDATED APPLICATION FOR TRANSFER OF CONTROL AND
ASSIGNMENT OF INTERNATIONAL AND DOMESTIC SECTION 214 AUTHORITY

Pursuant t¢ Section 214 of the Communications Act of 1934, as amended (“the Act”),
and Sections 63.04, 63.18 and 63.24 of the Commission’s rules,1 Verizon Communications Inc.
(*Verizon”), New Communications of the Southwest Inc., New Communications of the
Carolinas Inc., New Communications Onling and Long Distance Inc. and Frontier
Communications Corporation (“Frontier”) (collectively, “Applicants™) request Commission
consent to partially assign or transfer control of certain international and domestic Section 214

authority held by various Verizon wholly-owned subsidiaries’ to Frontier. Such authority is

! 47 C.E.R. §§ 63.04, 63.18 and 63.24.

2 The Verizon subsidiaries who hold Secticn 214 authorizations that will be included in

this transaction are: Contel of the South, Inc. d/b/a Verizon Mid-States, Verizon California Inc.,
Verizon North Inc., Verizon Northwest Inc., Verizon South Inc., Verizon West Coast Inc.
Verizon West Virginia Inc., Verizon Long Distance L1.C, and Verizon Enterprise Solutions



necessary to effect the transfer to Frontier of Verizon's local wireline operations serving
residential, small-business, and some enterprise customers and certain long distance customers in
rural areas and smaller city service areas in 14 states.” The partial assignment or transfer of
Section 214 authority requested herein would permit the transfer of (1) certain assets and
customer relationships related to the provision of local exchange and exchange access services in
the identified areas, and (2) certain long distance customer relationships in those areas.

The proposed transaction involves a series of pro forma reorganizations within Verizon,
followed by a pro rata distribution of the common stock of New Communications Holdings Inc.
(“NCH”) to Verizon’s shareholders. Immediately after this distribution, NCH will merge with
and into Frontier, resulting in a transfer of NCH’s subsidiaries. These various steps of the
transaction are discussed in more detail in Exhibit 1 to this application. Pursuant to the
Commission’s practice, the requests for Commission consent to the various pro forma steps of
the transaction as ‘well as the ultimate merger with Frontier are consolidated into a single
electronic filing for each affected Section 214 authorization holder.’ Specifically, the Applicants

seek consent to the following partial assignments and transfers of control:

(Continued . . .)
LLC.

3 The transaction involves the transfer to Frontier of all of Verizon’s local wireline

operating territories in Arizona, Idaho, Illinois, Indiana, Michigan, Nevada, North Carolina,
Ohio, Oregon, South Carolina, Washington, West Virginia and Wisconsin. In addition, the
transaction will include a small number of Verizon’s exchanges in California, including those
bordering Arizona, Nevada and Oregon.

! Electronic IBFS forms and paper domestic Section 214 applications for each of these

partial assignments or transfers are being filed concurrently. Also related to this transaction are
seven applications for the assignment or transfer of radio licenses being filed today on ULS.




Assignment Applications:’

1. Partially assign Section 214 authority held by Verizon California Inc. to New
Communications of the Southwest Inc., as owned by Frontier.®

2. Partially assign Section 214 authority held by Verizon South Inc. to New
Communications of the Carolinas Inc., as owned by Frontier.”

3. Partially assign Section 214 authority held by Verizon Long Distance LLC to New
Communications Online and Long Distance Inc., as owned by Frontier.

4, Partially assign Section 214 authority held by Verizon Enterprise Solutions LLC to New
Communications Online and Long Distance Inc., as owned by Frontier.”

Transfer of Control Applications:

1. Transfer control of Section 214 authority held by Contel of the South, Inc. d/b/a Verizon
Mid-States from Verizon to Frontier.

2. Transfer control of Section 214 authority held by Verizon North Inc. at closing from
Verizon to Frontier.”

: As only some customer relationships of these Section 214 authorization holders are being

assigned through the transaction, the applicants seek only a partial assighment of Section 214
authority. The assighors for all partial assignment applications listed below will retain their
respective international Section 214 authorizations after the closing and do #of seek to assign
them by this application. The Commission should issue new file numbers to the assignee for all
of these partial assignment applications.

b Only the authority related to customers in Arizona and Nevada and portions of California

near the Arizona and Nevada borders are being assigned.

7 Only the authority related to customers in North Carolina, South Carolina and Illinois are

being assigned.

8 For Verizon Long Distance LL.C and Verizon Enterprise Solutions LLC, the authority to

be assigned pertains to originating switched voice long distance customer relationships that use
central office switching currently provided by Verizon in the areas being sold to Frontier. For
example, Verizon will transfer all of its mass market and enterprise market interstate
interexchange customers who originate calls over Verizon’s local exchange network in these
states. Verizon will retain all of its domestic mass market interstate interexchange customers
who originate calls over a competitive carrier’s local switching network. In addition, Verizon
will retain all its enterprise special access service custormers.

K Prior to closing, Verizon North will partially assign its Section 214 authority for its

assets, liabilities and customer relationships relating to its local exchange, intrastate toll and
exchange access operations in Pennsylvania to Verizon North Retain Co., a Verizon entity to be
formed and not owned by NCH. These assets, liabilities and customer relationships will not be
transferred to Frontier. Applications for this pro forma partial assignment of Section 214



3. Transfer control of Section 214 authority held by Verizon Northwest Inc. from Verizon to
Frontier.

4. Transfer control of Section 214 authority held by Verizon West Coast Inc. from Verizon
to Frontier.

5. Transfer control of Section 214 authority held by Verizon West Virginia Inc. from
Verizon to Frontier.

This narrative provides the information required by Sections 63.04 and 63.18 of the
Commission’s rules. Additionally, attached as Exhibit 1 is a statement demonstrating that the
transaction is in the public interest, including a description of the parties and of the proposed

transaction.

I. RESPONSE TO ITEMS ON IBFS ELECTRONIC FORMAT
A, Answer to Question 10 - Section 63.18(a)-(d)

Verizon is a holding company that has a number of wholly-owned subsidiaries which
provide communications services and hold various FCC licenses and authorizations. Verizon or
one of its wholly-cwned subsidiaries is assignor or transferor for all Section 214 applications
included in this transaction. The name, address and telephone number of the specific Section
214 authorization holder, assignor or transferor for each application is identified on the attached
IBFS form. Verizon is a Delaware corporation, as are New Communications of the Southwest
Inc., New Communications of the Carolinas Inc. and New Communications Online and Long
Distance Inc. Verizon does not hold any international Section 214 authorizations, but directly or
indirectly controls many subsidiaries who hold such authorizations to provide individual
switched resale services and global or limited global facilities-based and resale services.

Frontier or an ¢ntity that will be wholly owned by Frontier post-transaction is the

(Continued . . )
authority will be submitted within 30 days of the completion of this restructuring, as permitted
by the Commission's Rules,



assignee or transferee for all applications included in this transaction. The address and telephone
number for all of these entities post-transaction will be:

180 South Clinton Ave
5th Floor

Rochester, NY 14646
Tel: 585-777-5645

Frontier is a Delaware corporation. Frontier does not hold any international Section 214
authorizations, but directly or indirectly controls the following subsidiaries who hold
international 214 authorizations: Frontier Communications of America, Inc., ITC-214-
19971202-00753 (international resale services); Commonwealth Telephone Enterprises, Inc. and
its subsidiaries, ITC-214-19960726-00343 (international facilities-based and international resale
services); GVN Services, 1TC-214-20020225-00113 (international resale services).

Correspondence concerning these applications should be directed to:

For Verizon and the Verizon subsidiaries:

Karen Zacharia

Verizon

1320 North Court House Road
9™ Floor

Arlington, VA 22201-2909
Tel: 703-351-3193

Fax: 703-351-3662

with a copy to

Nancy J. Victory

Wiley Reirs LLP

1776 K Street, NW
Washington, DC 20006
Tel: 202-719-7344
Fax: 202-719-7049



For Frontier:

Kenneth F. Mason

180 South Clinton Ave
5th Floor

Rochester, NY 14646
(585) 777-5645

with a copy to:

John Nakahata

Wiltshire & Grannis LLP

1200 Eighteenth Street, N.W.

12th Floor

Washington, D.C. 20036-2506

Tel: 202-730-1320

Fax: 202-730-1301

B. Answer to Question 11 — Section 63.18(h)

As described above, some interests will be partially assigned to New Communications of
the Southwest Inc., New Communications of the Carolinas Inc. and New Communications
Online and Long Distance Inc. Following the transaction, New Communications Online and
Long Distance Inc. will be a direct wholly-owned subsidiary of Frontier. New Communications
of the Southwest Inc. and New Communications of the Carolinas Inc. will be direct wholly-
owned subsidiaries of New Communications ILEC Holdings Inc., which will be a direct wholly-
owned subsidiary of Frontier. No persons or entities hold a direct or indirect 10 percent or

greater interest in Frontier.

C. Answer to Question 13 - Narrative of Transfer of Control and Public Interest
Statement

A description of the transaction and demonstration of how the transaction is in the public
interest is attached as Exhibit 1.
D. Answer to Question 20 — Section 63.12

The applicants do not request streamlined treatment of the Application because it will be



reviewed as part of a larger transaction that is not subject to streamlined treatment.

E. Answer to Question 21 — Section 63.18(n)

Frontier certifies that it has not agreed to accept special concessions directly or indirectly
from a foreign carrier with respect to any U.S. international route where the foreign carrier
possesses sufficient market power on the foreign end of the route to affect competition adversely
in the 1.S. market and will not enter into any such agreements in the future.

F. Answer to Question 25 — Section 63.18(0)

The Applicants certify that no party to the application is subject to a denial of Federal
benefits pursuant to Section 5301 of the Anti—Drug Abuse Act of 1988, 21 U.8.C. § 862,
because of a conviction for possession or distribution of a controlled substance.

II. INFORMATION REQUIRED BY SECTION 63.04 OF THE COMMISSION’S
RULES IN RELATION TO TRANSFER OF DOMESTIC 214 AUTHORIZATION

In support of the Applicants’ request for consent to transfer control of certain assets and
customer relationships related to the provision of local exchange and exchange access services in
the identified areas, as well as certain long-distance customer relationships in those areas to
Frontier, the following information is submitted pursuant to Section 63.04 of the Commission’s
rules. 47 C.F.R. § 63.04. Specifically, Section 63.04(b) provides that applicants submitting a
joint domestic/international Section 214 transfer of control application should submit as an
attachment to the international Section 214 application responses to the information requested in
paragraphs (a)(6) through (a)(12) of Section 63.04.

Section 63.04(a)(6) — Description of the transaction:
A description of the transaction and demonstration of how the transaction is in the public

interest is attached as Exhibit 1.




Section 63.04(a)(7) — Description of the geographic area in which the transferor and
transferee offer domestic telecommunications services, and what services are provided in
each area:

A description of the geographic areas in which the transferor and transteree ofter
domestic telecommunications services, and a description of the services provided is contained in

Exhibit 1.

Section 63.04(a)(8) — Statement as to how the Application qualifies for streamlined
treatment:

The applicants do not request streamlined treatment of the Application because it will be
reviewed as part of a larger transaction that is not subject to streamlined treatment.

Section 63.04(a)(9) — Identification of all other Commission applications related to this
transaction:

The Commission applications related to this transaction are identified on pages 2-4 of this
narrative.

Section 63.04(a)(10) — Statement of whether the applicants request special consideration
because either party is facing imminent business failure:

The Applicants do not request special consideration because no parties to this transaction
are facing imminent business failure.

Section 63.04(a)(11) - Identification of any separately filed waiver requests being sought in
conjunction with this application:

No separately filed waiver requests are sought in conjunction with this application.

Section 63.04(a)(12) — Statement showing how grant of the Application will serve the public
interest, convenience and necessity:

A demonstration of how the transaction is in the public interest is attached as Exhibit 1.

111. CONCLUSION

For the reasons stated above and in Exhibit 1 to this application, the Applicants

respectfully request that the Commission grant these applications for consent to partially assign




and transfer control of international and domestic Section 214 authority of Verizon and its

subsidiaries to Frontier.

Respectfully submitted,

BY: VERIZON COMMUNICATIONS INC.

/s’ Michael £ Glover
Michael E. Glover
Senior Vice President & Deputy General
Counsel
VERIZON
1320 North Court House Road
9" Floor
Arlington, VA 22201-2909

By: FRONTIER COMMUNICATIONS
CORPORATION

/s/ Kenneth F. Mason
Kenneth F. Mason
Vice President — Government and Regulatory
Affairs
180 South Clinton Ave
5th Floor
Rochester, NY 14646

Dated: May 28, 2009



Exhibit 1
Page | of 1

Lead Application Information

This Application is one of a group of applications being filed in connection with
the proposed assignments and transters of control of certain radio licenses and domestic
and internatioral Section 214 authorizations now held by various subsidiaries of Verizon
Communications Inc. (“Verizon”). The Applicants have designated the application being
filed concurrently to transfer control of domestic and international Section 214 authority
held by Contel of the South, Inc. d/b/a Verizon Mid-States from Verizon to Frontier
Communications Corporation (File No, ITC-T/C-INTR2009-01466) as the lead Section
214 application for the transaction. Accordingly, the Applicants hereby incorporate by
reference Exhibit | of the lead application.



Exhibit 2
Page 1 of 1

Limitation on Signature

A representative of Frontier Communications Corporation (“Frontier”) is signing
this application on behalf of the assignee. Neither Frontier nor any of its affiliates
currently owns or controls this entity. After consummation of the proposed transaction,
however, the assignee will be controlled by Frontier. In signing this application, the
Frontier representative’s certifications about the assignee pertain only to that entity as it

will exist and operate post-consummation of the pending Verizon Communications-
Frontier transaction.



1776 K STREET NW

‘ Nancy J. Victary
WASHINGTON, DC 20006 May 28, 2009 202 719.7344
PHONE  202.719.7000 :

nvictory@wileyrein.com
FAY  202.719.7049 Yo Y

7925 JONES BRAMCH DRIVE

MCLEAN, VA 22102 Federal Communications Commission
PHONE 703.905.2800 Wireline Competition Bureau Applications
FAX 703.905.2B20 PO Box 97909[

St. Louis, MO 63197-9000

www, wileyrein.com

Re:  Application of Verizon Enterprise Solutions LLC and New
Communications Online and Long Distance Inc. for Consent to
Partially Assign Domestic Section 214 Authority

Dear SirrfMadam;

Enclosed please find a completed Form 159 with a payment in the amount of
$1,015.00 in satisfaction of the required filing fee associated with an application to
partially assign the domestic Section 214 authorization of Verizon Enterprise
Solutions LLC (“Verizon Enterprise Solutions”™) to New Communications Online
and Long Distance Inc. (“New Communications Online and Long Distance™).
Pursuant to Section 63.04 of the Commission’s rules, on May 28, 2009, Verizon
Enterprise Solutions and New Communications Online and Long Distance filed
electronically a joint domestic and international Section 214 application through the
International Bureau Filing System (“IBFS™). A copy of this filing is attached.

Please stamp and return the extra copy in the enclosed, self-addressed envelope.
Should you have any questions concerning this filing, please contact the
undersigned.

Sincerely,

C)’ﬁ/ (L
U

Cour sel for Verizon

Enclosures




READ INSTRUCTIONS CAREFULLY Approved by OMB
BEFORE PROCEEDING FEDERAL COMMUNICATIONS COMMISSION 3060-0589

REMITTANCE ADVICE Poge 1 orl

(1) LOCKBOX #

979091 l
SECTION A - PAYER INFORMATION

(2) PAYER NAME (if paying by credit card enter naine exacily as it appears on the card} {3) TOTAL AMOURNT PAID (U.S. Dollars and cents)

Wiley Rein LLP 1,015.00

(4) STREET ADDRESS LINE NO. |

1776 K Street, NW
F{S) STREET ADDRESS LINE NO. 2

(6) CITY (7) STATE {8) ZIP CODE
Washington DC 20006
(9} DAYTIME TELEPHONE NUMBER (include area code) (10) COUNTRY CODE (if nat in U §.A)

202-719-7000

FCC REGISTRATION NUMBER (FRN) REQUIRED
(11) PAYER (FRN} { SE %
0002151744

IF MORE THAN ONE AT'PLICANT, USE CONTINUATION SHEETS (FORM 1L59-C)
COMPLETE SECTION BELOW FOR EACH SERVICE, IF MORE ROXES ARE NEEDED, USE CONTINUATION SHEET

(13) APPLICANT NAME
Verizon Enterprise Sclutions LLC
(14} STREET ADDRESS LINE NO. 1

1320 N. Court Housie Road

(15} STREET ADDRESS LINE NO. 2

6th Flcor

| (16) CITY {17) STATE | (i) 21¢ CODE
Arlington VA 122201
(19) DAYTIME TELEPHONE NUMBER {include area code) {20} COUNTRY CODE (if not in U.S.A))

703-351-3193

FCC REGISTRATION NUMBER (FRN)} REQUIRED

(21 APPLICANT (FRN) {22) FEC USE,ONLY.. +
0004342580 k S i :
COMPLETE SECTION C FOR EACH SERVICE, IF MORE BOXES ARE NEEDED, USE CONTINUATION SHEET
(23A)CALL SIGN/QTHER 1D (24A) PAYMENT TYPE CODE (254)QUANTITY
Domestic Section 214 |CUT 1
(26A} FEE DUE FOR {FTC) (27A} TOTAL FEE - FCC.USE ONLY, :

1,015.00 1,015.00 s
(38A)FCC CODEI {19A)FCC CODE 2
(23b) CALL SIGN/OTHER ID (24B)PAYMENT TYPE CODE
{26B)FEE DUE FOR {PTC) (2?B) TOTAL FEE
{28B)FCC CODE L {29B)FCC CODE 2

SECTION D - CERTIFICATION

CERTIFICATION STATEMENT
I. , cenmify under penalty of perjury thal the foregoing and supporming infonnation 1s true and conect
the best of my knowledge. infonnation and telief

SIGNATURE DATE
SECTION E - CREDIT CARD PAYMENT INFORMATION
MASTERCARD VIS AMEX DISCOVER
ACCOUNT NUMBER EXPIRATION DATE

I hereby authorize the FCC (o charge my ciedit card for the service(s) suthorizanon heren described -

SIGNATURE DATE
SEE PUBLIC BURDEN GN REVERSE FCC FORM 155 FEBRUARY 2003 (REVISED)




Approved by OMB
3060-0686

INTERNATIONAL SECTION 214 AUTHORIZATIONS
FOR ASSIGNMENT OR

TRANSFER OF CONTROL
FCC FORM 214TC
FOR OFFICIAL USE ONLY

APPLICANT INFORMATION

Enter a description of thus application to idenlify it ¢n the inain menu:
Application for Partial Assignment of Verizon Enterprise Solutions LLC Interests 1o New Communications Online and Long Distance Inc

1 Legal Name of Applicant

Company: Wiley Rein LLP

Street 1776 K Sireet, NW
Ciy Washingion
Country,  USA

Attention  Nancy J. Victory

Fax Number
E-Mal

State
Ziprode

Relanonship

Name  Verizon Enterprise Solutions LLC gmjer 703-351-3193

. X . T03-351-3662

Sireet 1320 N. Court Honse Road E-Mal  karen zachanaf@verizon com
6th Floor

Cay Arlinglon State VA

Country. USA Zipcode 22201 -

Attention  Karen Zacharia

2 Name of Contact Representative

Name Nancy J. Victory Phone Number 202.719-7344

202-719-7049
nviclorywileyrein com
DC

20006~

Legal Counsel

CLASSIFICATION OF FILING

@, Assignment of Secuon 214 Authority

nree Lo which il was eriginally granied, (See Section 63.24(b).)
< b Transler of Control of Section 214 Authonty

o

Date of Consummation Must be completed if you selecct ¢ or d.

3 Choose the button next to the classification that best describes this filing. Choose only one

¢ Nonficauon of Pro Forma Assignmeot of Secuon 214 Authority ( Ne fee required )
@ 4 Noufication of Pro Forma Transfer of Control of Sechen 214 Authenity ( No fee required )

An Assignment of an aulhovization is a transaction in which the aotherization, o a portion of it is assigied frony one enficy Lo another. Following an assipminent. the autherization will wsually e held by an endily ether than the

A Transfer of Control iy 8 transaction in whicl: e aoihorizagon vemains held by (he same entity, but there is a change o the enfity or encities thal conirol the aothoriziaiion holder, {Sve Section 63.24{c),)

4 File Number(s) of Section 214 Authonty{ies) for Which Ynu Seek Consent to Assign or Transfer Contrel
Note 1T the Secion 214 Authonzanon Helder whose authority is being assigned or iransferred does not have an "ITC" File Ne under which it.s operanng, coatact the Help Desk for assistance before proceedmg further with this application Yo
question _Your response must specify one or more "TFC" File Nos Relevant "ITC-ASG" oz "ITC-T/C" File Nos should be listed only 1n Anachment 1 in response to Question 10

Filz

File
Number-1TC2142002070500326||Number ITC214:.:002042200211

File
Number.ITC2142002040200168

File File

Number ITC2142002011700044

File
Number: [TC2142007121300632|

File
Nymber:ITC2142000112100681

5 Name of Section 214 Authonzation Halder

Fil
Number.ITC2141997122300811

File
Number:ITC2141996022300085

Number.ITC2142002021300081

File
Number 1TC2141996091100438

File _
Number 1TC2142002091200465 File Number: L

Name Verizon Enterprise Solutions LLC Fhone 703-351-3193
umber

DBA Name Fax Number 703-35]-3662

Street 1320 N. Court House Road E-Mal karen.zacharia@verizon.com
6th Floor

City. Arlinglon Stare VA

Country. USA Zipeode 22201 -

Attention Karen Zacharia

6 Name of Azsignor / Transferor

Name  Verizon Enterprise Solutions LLC Phone 703.351-3193

DBA Name: Fax Number 703-35]-3662

Street 1320 N. Count House Road E-Mail karen.zachana@venzon.com
6th Floor

Ciry Arliugtou State VA

Country. USA Zipode 22201 =

Atznton.  Karen Zacharia

7 Name of Assignee / Transferee

Name New Communieations Online and Long Distance Ing ;]::::‘l‘:er. 385.777-5643

DBA Name: Fax Number

Street 1800 41s1 Street E-Mail Ken Mason(@frontiercorp.com

City Everett State, WA

Country USA Zipeode 98201 -

Attention Kenneth F Mason

8a Is a fee submitted wath thug apphication?
® IT Yes, complele and attach FCC Farmi 159

If No, mdicale reason for fee exemphon (see 47 C.F R Sechon 1 1114)

© (her(please explain)

© Govemmentai Enhty € Noncommercial educancnal licensee S Noufication of Pro Forma (No fee required }

Fee Classification CUT - Secuon 214 Authority

8b You must file a separate applicahon for each legal entity taal holds one or niore Section 214 authonzanons to be assigned or transferred




9 Descriptian (Sumenarize the nawre of the applicauon )

Tlus application seeks FCC canscent for the partial assignment of cedan customer relationshups related Io the provision of inlemational services from Verizon Enterprise Solutions LLC to New
Communicatians Online and Long Distance Inc , a3 owned and controlled by Frontier Commumcations Corporation Venzon Enterpnsc Solutions LLC wil retain its Scetion 214 authorizauous after the
closing and by this application does not seek to assign them.

19 In Atachment i, please respond o paragraphs (c) and (d) of Section 63 18 with respect to the assignorfiransferor end the assigneearansferee Label yout !esEnnse “Answer 10 Questen 10"

11 Does any eniry, direcily ar indirecily, own at least ten (10) percent of the equity of the assignee/iransferee as determined by successive multaiplicatien o the manner specified m the note to @ v..On
Section 63 18¢h) of the rules? Yes ™ No
If you answered "Yes" 16 this queshan, provide in Attachment 1, the name, address, ciuzenship, and principal businesses of each person er ennty thal directly or indirectly owns at least ten (10)

peicent of the equity of the assigneeiransleree, and the percentape of equity owned by each of those persons or entities (to the nearest one percent) Label your sesponse " Answer w Queston

.

12 Does the assignee/iransferee have any interlocking direclorales with a foreign carner? O ves ® ng

If you answered "Yes" (o this queston, 1denify each interlocking officer/dicectar in Atlachmieni | (See Secuon 63 09(g) ) Provide the name and positicn/nle of the individual or entity, the
name of the foreign carmer, and the country in which the fareign carrier 1s authonzed (o operate Label your response "Answer to Question 12"

13. Prawnde in Aniachmenz | a narrative of the means by which the propased assignment ot tansfer of control will take place In cireumstances of a substanbal assignnient or transfer of contio] pursuant 1o Se¢nan 61 24(e), where the assignar
seeks authonty to assign only a portion of its US inlemnanonal assely and/or customer base, please specily whether the assignor requests authorily to conunue lo operate under any or all of vis internanonal Section 214 File Nos alter
consummation, and, If 5o, please specify in Attachmenl | rach File No it seeks 10 retain i 1is awn name Label your response "Answer 1o Quesion 11"

Note. The assignor may retan any or all efuis internahenal fecrion 214 File Nos [n that case, the asngnor wall continue o held the internauonal section 214 authonzations thal 1t specifies in response 1o this question. The ITC-ASG File No
that the Commussion assigns 10 (his applicauen wll, when pianled. consutule Cowmission duthornzaton of the proposed assignment of assets and /or cusioniers fzom the assignor 10 the assignee Unless Comunssion grant of the assignment
application specifies otherwise, the assignee may provide the same seraces on the sanie fontes as permitted under the assignor's Section 214 authonzanon(s), and the assignee may provide such serice Lo any customers 11 may obtacn in the
ordmary course of business

1£ thas filing 15 not a noification of a pro forma assignment or pre form zansfer of contiol, please respand to Queshons 14-20 below (See Section 63 24{d) ) Otherwise, you may preceed 1o Quesuon 21 below
— e — .
14 Check "Yes" below if the assignee 15 a foreign camer or 1, upon consummanen of the proposed assignment of Iransfer of connol, the Sechon 214 holder would be affiliated with 2 forsign O v ®p
es ]

carrier (See Secnon 63 18 (1) ) The terms "lereign carner” and "afliliaied” are defined ,n Sechon 63 09 (d] & (e) of the nules respecuvely

If you answered "Yes" (o this question, please specify 1t Aluichment | each loteign couniry in winch the assignee is a foretgn carrier of in which the Secuon 214 holder, upon consummation,
would be affiliated with 2 fereign carmner Label your response, " Answer 1o Quesnon 14

15 If rhis application is granzed and the proposed assignmien: or hansfer 1s consummated, would the Section 214 holder be authorized 10 pravide service 1o any destination country for which o @
any of the followang slaienients is Lue? Yes © No
(1) The Section 214 holder 15 a loreign carrier in that couniry, er

{2) The Section 214 holder contiols a fereign carner in that country, or

(3) Any ennTy that ewns mare than 25 percen of the Section 214 helder, or thal conuols the Sechion 214 holder, controls a fereagn camer n thal country

(4) Two or more loreign camers (or parties that control fereign carriers) own, in the aggregate, more than 25 percent of the Seciion 214 halder and are parties (o, or the beneficianes of, 3

comtracrual relanon (g, 2 jount venture or market alliance) affecung the provigion or markenng of internauonal basic lelecommuniceuons services it the United Siares

1 you answered "Yes" 10 thus quesuon, please specify 1n Atiachmens 1 each foreign carrier and country for which any of the above ssztements would be true Label your respanse, "Answer o

Question [5 "

16 I you answered “Yes” 1g quesnian |4, da you reqnest clataficanon of the Section 214 holder as a "non-dommant” carzier, upon consummalion of the proposed nansaction, between the O ves @ No

Uned States and any or aff cguntnes listed in response 10 Questuon 147 See Section 63,10 of the rules

If you answered "Yes™ 1o thus qnesnion, you must provide informaton in Attachment | to demonstrate that the Section 214 holder would gualify for non-dowinant classificauan under Secuon
63 10 of the mles on each U.S -desunauan country roule where it would be a foreign carner, or would be affiliated wath a foresgn camier and for which yon request nan-daminani classification
Labej your 1esponse, "Answer ta Quesnan 14 *

17 1f you answered "Yes" 16 question 14 and yau have not provaded information in response to Quesnon 16 10 demotstrale thal the Sechion 214 helder would qualify for non-domunant classificanen under Secrion 61 10 of the rules on each
U S -deshihalioh roule where it would be a [areign carner, or be affiliated with & foreign carrier, check "Yes" below (o certify thar the assignee/transferee agrees to comply with the daminant camier safegnards in Section 63 10 (c) & (&) of the
rules in the prowvision of internanonal service henween the Umited Staies and any forergn country{ies) for which you have nol previded the requited informancn

© Yes. 1 cernly that | agice (© coinply wilk, the dorminant carner safeguards in Sechion 63 10 (c) & {e) ol the rules in my provision of international service berween the United Siates and (he following foreign country(ies)

L4 No, Does not apply

18 1l you answered "Yes" 1o quesuon 15, and if you have not provided informauon in 1esponse Lo quesnon 16 10 demnonstrate that the Secuoa 214 holder would qualily for non-domunant classification under Section 63,10 of the rules in 11s
piowasion of service 10 each of the countries identified in resyonse 10 question 15, the Sechon 214 holder may nor be ehigible 10 provide intemalional lelecommunications service between the U'S and each such country following

¢ wation of the assi or transfer In order (o delesmine whether the public interest would be served by anthonzng service on these U.S.-desnnanion couniry reutes, the assighee/transieree must provide informanon. in Atachmeni |,
to sansfy one of the showings specified in Secrion 63.18(k) cf the nules Label your response, " Answer 1o Question. 18

19. If the assignee, or the Sccnion 214 holder that 1 the subject of s transfer of contral apphication. 15 a provider of Commercial Mobile Radio Services. you reed not answer this quesiton

If any of the Sechon 214 2uthonzauon(s) that would be essigned or iransfersed, authonizz the Section 214 holder 10 resell the intemaconal switched services of an unalfiliated U S camer for the purpese of providing imizmananal
telecommunications services 1o a country listed in response vy queshon 14, and unless you have prowvided informatian in response lo quesiion 16 10 demonstzate that the Section 214 holder would gquahfy for non-dominant classificanon under
Section 63 10(a)(3) of the rules for each country, check "Yes” below 10 cernfy thar the assignee/wransferee wall file the quanerly traffic reports required by Section 43 61(c) of the rules, and/or state m Attachment | that the foreign carrier(s) for
which the apphcant has not made a showing under Section 631 10{c}(3} do(es} nol vollect setilement payments fram U S internzuonal carners (See Secuon 63 18(1).)

C ves 1 certify that I agree to comply wath the quarterly raffic repering requirements ser forth un section 43 61 ¢ ) of the rules

20 1T the applicant desires sueamlined processihg pursnant b Section 63 12 of the ules, provide m Anachment | a stacemett of how the application qualifies for streamlined processing (See Secnon 63 18(p) ) Nete thai, »f the applicaben s
being filed in connection wath a sale of assets or reorganizatior of a carner o7 11s parenl pursuant 1o the L' S bankruptey laws, the applicanon ay not be eligible for sireamlined progessing untl final bask ruptcy coun approval of the proposed
sale or reorgamzation

Applicant cenifies that 1S responses to questions 21 through 25 are true

21 The asmgnee/transferee cerlifies thai 15 has not agreed 10 uccem special concestaons direclly or indirectly (rom a foreign carner with respeci 10 any U S internzuonal route where the foreign ® v On

carner possesses sulficient market power on the foreign end of the roule to afTecl compenhon adversely inthe U S market and wall not enzer into any such agreements in the finure es °

22 By signing this applicauon, the undersigned cern fy exther (1) thel the authonzanon(s) will not be assigned er that control of the authorizanen(g) wll tot be ransferred unkl the consent of

the Federal Communicalions Comnmission has been given, or {2) that pnor Commission consent is not tequized because the transacrion is subjeel W the nohficauon pracedures for pro forma ® 1. ON
transachons under Section 63 24 of the rules The assignee/h msferes also acknowledges that the Commission must be noafied by lener within 30 days of 2 cansummation or af a decision not lo es ¢
cohsumrnate (See Section 63 24(e)(4) )

23, 1Fhis filog is a nouficabon of a pro ferms assignment o1 transfer of control, the undersigned certify that the assignment or wransfer of vontrol was g forma and that, Wogether with all O vei O Ne
previous pro forma wansactions. does nol resultin a change in the actual controlling pacty @ Nuta Pro Forma

24 The undrersagned certify that all statements made 1n this 23plication and in the exibits, alachmenits, or documents incorporaled by relerence are mialenal, are pan of this application, and are @ Ves O N
true, complete, corect. and made in good falth es °

15 The assignes/fiansferee cert{ies thal neither it nor any otier party 1o the applicanon is subject 1o a dental of Federal benefits pursuant 1o Section 530) of the Anh-Drug Abuse Act of 198§,
2] U.S C. Y B62, because of a convicnion far possession or distribution of a conirolled substance See Sechon 1 2002(b) of the rules, 47 CFR 3. % | 2002(b), for the defimnbon of "party 10 the ® ves C No
applicahon” as used in this cernlication

CERTIFICATION
26 Pnnted Name of Assignor / Trantferor 29 Printed Name of Assignee / Teansferee
Venzon Enterpnse Solutions LLC New Communications Online and Long Distance Inc.
27. Tule {Office Held by Persen Signang) 30 Tude {Office Held by Person Signmg)
Senior VP and Deputy General Counsel, VERIZOM V¥P, Government and Regulatory Affairs, Frontier
28 Signature (Enler the name of the person who will sign the paper version of this form for retennon in their files) 31, Signatuze {Enter the name of the persen who wll sign the paper version of this foim jor retenuon in theur files)
[Michael E. Giover Kenneth F. Mason

WILLFUL FALSE STATEMENTS MADE QN THIS FORM ARE PUNISHABLE BY FINE AND / OR IMPRISONMENT
(U.S. Code. Title 18, Scction 1901), AND/OR REVOCATION OF ANY STATION AUTHORIZATION
L (.5, Code, Title 47, Section 31 a1}, AND/OR FORFEITURE (U.S. Code, Title 47, Section 503).

FCC NOTICE REQUIRED BY THE PAPERWORK REDUCTION ACT

The public reporting for this coilection of information 1s esumaled to average 8 hours per respanse, including the time for reviewiny justructions, searching existing data sourees, pathenng and
maniaining the required data, and compleung and raviewang the cellection of informabon [f you have any comments on this burden estimate, or how we can improve the collection and reduce the
burden it causes you, please write to the Federal Coinmunications Commission, AMD-PERM, Paperwark Reduction Project (3060-0686), Washwungton, DC 20554 We wll alsg accepl yonr comments



regarding the Paperwork Reduction Act aspects ol this callecuon via the Intemnet 1f you send them 1o PRA{@fce gov. PLEASE DO NOT SEND COMPLETED FORMS TQ THIS ADDRESS.

Remember - You are not requered to respond Lo a collection of information sponsored by the Federal government, and the government may not conduct or sponsor tlus collection, unless it displays a
currently valid OMB control nuinber or if we (@il to provide you with thas notice. This collection has been assigned an OMB control number of 3060-0636.

THE FOREGOING NOTICE [$ REQUIRED BY THE PAPERWORK REDUCTION ACT OF 1995, PUBLIC LAW 104-13, OCTOBER 1, 1995, 44 U.5 C. SECTION 3507,



Before the
FEDERAL COMMUNICATIONS COMMISSION
Washington, D.C. 20554

In the Matter of

VERIZON COMMUNICATIQNS INC. and
FRONTIER COMMUNICATIONS CORPORATION

Application for Consent to Assign and Transfer
Control of Authority to Provide Global
Facilities-Based and Global Resale
International Telecommunications Services and
to Assign and Transfer Control of Domestic
Common Carrier Transmission Lines, Pursuant
to Section 214 of the Communications Act of
1934, as Amended

T U N N N

CONSOLIDATED APPLICATION FOR TRANSFER OF CONTROL AND
ASSIGNMENT OF INTERNATIONAL AND DOMESTIC SECTION 214 AUTHORITY

Pursuant to Section 214 of the Communications Act of 1934, as amended (“the Act”),
and Sections 63.04, 63.18 and 63.24 of the Commission’s rules,' Verizon Communications Inc.
(“Verizon™), New Communications of the Southwest [n¢., New Communications of the
Carolinas Inc., New Communications Online and Long Distance Inc. and Frontier
Communications Corporation (“Frontier’”) (collectively, “Applicants”) request Commission
consent to partially assign or transfer control of certain international and domestic Section 214

authority held by various Verizon wholly-owned subsidiaries’ to Frontier. Such authority is

! 47 C.F.R. §§ 63.04, 63.18 and 63.24.

2 The Verizon subsidiaries who hold Section 214 authorizations that will be included in

this transaction are: Contel of the South, Inc, d/b/a Verizon Mid-States, Verizon California Inc.,
Verizon North Inc., Verizon Northwest Inc., Verizon South Inc., Verizon West Coast Inc.
Verizon West Virginia Inc., Verizon Long Distance LLC, and Verizon Enterprise Solutions



necessary to effect the transfer to Frontier of Verizon's local wireline operations serving
residential, small-business, and some enterprise customers and certain long distance customers in
rural areas and smaller city service areas in 14 states.” The partial assignment or transfer of
Section 214 authority requested herein would permit the transfer of (1) certain assets and
customer relationships related to the provision of local exchange and exchange access services in
the identified areas, and (2) certain long distance customer relationships in those areas.

The proposed transaction involves a series of pro forma reorganizations within Verizon;
followed by a pro rata distribution of the common stock of New Communications Holdings Inc.
(“NCH?”) to Verizon’s shareholders. Immediately after this distribution, NCH will merge with
and into Frontier, resulting in a transfer of NCH’s subsidiaries. These various steps of the
transaction are discussed in more detail in Exhibit 1 to this application. Pursuant to the
Commission’s practice, the requests for Commission consent to the various pro forma steps of
the transaction as well as the ultimate merger with Frontier are consolidated into a single
electronic filing for each affected Section 214 authorization holder.* Specifically, the Applicants

seek consent to the following partial assignments and transfers of control:

(Continued . . .)
LLC.

3 The transaction involves the transfer to Frontier of all of Verizon’s local wireline

operating territories in Arizona, Idaho, Illinois, Indiana, Michigan, Nevada, North Carolina,
Ohio, Oregon, South Carolina, Washington, West Virginia and Wisconsin. In addition, the
transaction will include a small number of Verizon’s exchanges in California, including those
bordering Arizona, Nevada and Oregon.

4 Electronic IBFS forms and paper domestic Section 214 applications for each of these

partial assignments or transfers are being filed concurrently. Also related to this transaction are
seven applications for the assignment or transfer of radio licenses being filed today on ULS.



Assignment A]:)p]icati()ns:5

1. Partially assign Section 214 authority held by Verizon California Inc. to New
Communications of the Southwest Inc., as owned by Frontier.’

2. Partially assign Section 214 authority held by Verizon South Inc. to New
Communications of the Carolinas Inc., as owned by Fronticr.’

3. Partially assign Section 214 authority held by Verizon Long Distance LLC to New
Communications Online and Long Distance Inc., as owned by Frontier.

4. Partially assign Section 214 authority held by Verizon Enterprise Solutions LLC to New
Communications Online and Long Distance Inc., as owned by Frontier.?

Transfer of Control Applications:

1. Transfer control of Section 214 authority held by Contel of the South, Inc. d/b/a Verizon
Mid-States from Verizon to Frontier.

2. Transfer control of Section 214 authority held by Verizon North Inc. at closing from
Verizon to Frontier.”

d As only some customer relationships of these Section 214 authorization holders are being

assigned through the transaction, the applicants seek only a partial assignment of Section 214
authority. The assignors for all partial assignment applications listed below will retain their
respective international Section 214 authorizations after the closing and do not seek to assign
them by this application. The Commission should issue new file numbers to the assignee for all
of these partial assignment applications.

6 Only the authority related to customers in Arizona and Nevada and portions of California

near the Arizona and Nevada borders are being assigned.

7 Only the authority related to customers in North Carolina, South Carolina and [llinois are

being assigned.

’ For Verizon Long Distance LLC and Verizon Enterprise Solutions LLC, the authority to

be assigned pertains to originating switched voice long distance customer relationships that use
central office switching currently provided by Verizon in the areas being sold to Frontier. For
example, Verizon will transfer all of its mass market and enterprise market interstate
interexchange customers who originate calls over Verizon’s local exchange network in these
states. Verizon will retain all of its domestic mass market interstate interexchange customers
who originate calls over a competitive carrier’s local switching network. In addition, Verizon
will retain all its enterprise special access service customers.

’ Prior to closing, Verizon North will partially assign its Section 214 authority for its

assets, liabilities and customer relationships relating to its local exchange, intrastate toll and
exchange access operations in Pennsylvania to Verizon North Retain Co., a Verizon entity to be
formed and not owned by NCH. These assets, liabilities and customer relationships will not be
transferred to Frontier. Applications for this pro forma partial assignment of Section 214



3. Transfer control of Section 214 authority held by Verizon Northwest Inc. from Verizon to
Frontier.

4. Transfer control of Section 214 authority held by Verizon West Coast Inc. from Verizon
to Frontier.

5. Transfer centrol of Section 214 authority held by Verizon West Virginia Inc. from
Verizon to Frontier.

This narrative provides the information required by Sections 63.04 and 63.18 of the
Commission’s rules. Additionally, attached as Exhibit 1 is a statement demonstrating that the
transaction is in the public interest, including a description of the parties and of the proposed

transaction,

I RESPONSE TO ITEMS ON IBFS ELECTRONIC FORMAT
A Answer to Question 10 - Section 63.18(a)-(d)

Verizon is a holding company that has a number of wholly-owned subsidiaries which
provide communications services and hold various FCC licenses and authorizations. Verizon or
one of its wholly-owned subsidiaries is assignor or transferor for all Section 214 applications
included in this transaction. The name, address and telephone number of the specific Section
214 authorization holder, assignor or transferor for each application is identified on the attached
IBFS form. Verizon is a Delaware corporation, as are New Communications of the Southwest
Inc., New Communications of the Carolinas In¢. and New Communications Online and Long
Distance Inc. Verizon does not hold any international Section 214 authorizations, but directly or
indirectly controls many subsidiaries who hold such authorizations to provide individual
switched resale services and global or limited global facilities-based and resale services.

Frontier or an entity that will be wholly owned by Frontier post-transaction is the

{Continued . . )
authority will be submitted within 30 days of the completion of this restructuring, as permitted
by the Commission’s Rules.



assignee or transferee for all applications included in this transaction. The address and telephone
number for all of these entities post-transaction will be:

180 South Clinton Ave
5th Floor

Rochester, NY 14646
Tel: 585-777-5645

Frontier is a Delaware corporation. Frontier does not hold any international Section 214
authorizations, but directly or indirectly controls the following subsidiaries who hold
international 214 authorizations: Frontier Communications of America, Inc., ITC-214-
19971202-00753 (international resale services); Commonwealth Telephone Enterprises, Inc. and
its subsidiaries, ITC-214-19960726-00343 (international facilities-based and international resale
services); GVN Services, ITC-214-20020225-00113 (international resale services).

Correspondence concerning these applications should be directed to:

For Verizon and the Verizon subsidiaries:

Karen Zacharia

Verizon

1320 North Court House Road
9" Floor

Arlington, VA 22201-2909
Tel: 703-351-3193

Fax: 703-351-3662

with a copy to

Nancy J. Victory

Wiley Rein LLP

1776 K Street, NW
Washington, DC 20006
Tel: 202-719-7344
Fax: 202-719-7049



For Frontier:

Kenneth F. Mason

180 South Clinton Ave
5th Floor

Rochester, NY 14646
(585) 777-5645

with a copy to:

John Nakahata

Wiltshire & Grannis LLP

1200 Eighteenth Street, N.W.

12th Floor

Washington, D.C. 20036-2506

Tel: 202-730-1320

Fax: 202-730-1301

B. Answer to Question 11 — Section 63.18(h)

As described above, some interests will be partially assigned to New Communications of
the Southwest Inc., New Communications of the Carolinas Inc. and New Communications
Online and Long Distance Inc. Following the transaction, New Communications Online and
Long Distance Inc. will be a direct wholly-owned subsidiary of Frontier. New Communications
of the Southwest Inc. and New Communications of the Carolinas Inc. will be direct wholly-
owned subsidiaries of New Communications ILEC Holdings Inc., which will be a direct wholly-
owned subsidiary of Frontier. No persons or entities hold a direct or indirect 10 percent or

greater interest in Frontier.

C. Answer to Question 13 - Narrative of Transfer of Control and Public Interest
Statement

A description of the transaction and demonstration of how the transaction is in the public
interest is attached as Exhibit 1.

D. Answer to Question 20 — Section 63.12

The applicants do not request streamlined treatment of the Application because it will be



